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CERTIFICATE OF INCORPORATION 

ESSEX COMMUNICATIONS, INC. 

Under Section 402 of the Business Corporation Law. 

The undersigned, for the :purpose of forming a corporation 

pursuant to Section 402 of the Business Corporation Law of the State of 

New York, does hereby certify and set forth: 

FIRST: The name of the corporation is ESSEX CObIbfIJNICATIONS, 

INC. 

SECOND: The purposes for which the corporation is formed are: 

To engage in any lawful act or activity for which corporations may 
be organized under the business corporation law, provided that the 
corporation is not formed to engage in any act or activity which 
requires the act or approval of any state official, department, board, 
agency or other body without such approval or consent first being 
obtained. 

To develop, experiment with, conduct research on, manufacture, 
produce, assemble, buy, rent or otherwise acquire, hold, own, use, 
operate, install, equip, replace, maintain, service, process, reprocess, 
repair, remodel, recondition, import ) exp0x-t. seIl , lease, market, 
distribute, transport or otherwise .dispose of and generally to deal in 
and with, as contractor, subcontractor, principal, agent, commission 
merchant, broker, factor or any combination of the foregoing and at 
wholesale or retail or both, any and all kinds of communications, 
communications equipment, supples .and accessories and all allied 
apparatus, systems, parts, supplies, tools, implements, raw materials, 
natural products, manufactured articles and products, and goods, 
wares, merchandise and tangible property of every kind, used or 
capable of being used for any purpose whatever. 

To establish, maintain and conduct a general service organization, 
to make and conduct investigations and render reports of such 
investigations relating to the communications industry, perform 
supervisory, inspection and testing services and any and all other 
activities relating to the analysis of communications equipment and 
systems. To act as a consultant to individuals, corporations, 



associations ) partnerships and others and to obtain services in their 
behalf for the supervision and testing of communications equipment and 
systems. 

TO maintain executive and operating personnel for the purpose of 
advising and assisting others in all matters relating to communications 
network management; to furnish programs, systems, formulate policies 
and generally to advise and assist others, under contract or otherwise, 
with relation to any aspect of communications systems. Generally to 
establish and operate a communications system in all its branches and 
departments _ 

To carry on a general mercanhe, industrial, investing and trading 
business in all its branches; to devise, invent, manufacture, fabricate, 
assemble, install, service, maintain, alter, buy, sell, import, export, 
license as licenser or licensee, lease as lessor or lessee, distribute, 
job, enter into, negotiate, execute, acquire, and assign contracts in 
respect of, acquire, receive, grants, and assign licensing arrangements, 
options, franchises, and other rights in respect of, and generally deal 
in and with, at wholesale and retail, as principal, and as sales, 
business, special, or general agent, representative, broker, factor, 
merchant, distributor, jobber, advisor ,, or in any other lawful capacity, 
goods, wares, merchandise, commo&tres, and *proved, improved, 
p$, p&Fessed and other22 . personal and nuxed resorts of an; 

together the components, 
by-products thereof. 

To acquire by purchase, subscription, underwriting or otherwise, 
and to own, hold for investment, or otherwise, and to use, sell, 
assign, transfer, mortgage; pledge, exchange or otherwise dispose of 
real and personal property of every sort and description and 
wheresoever situated including. shares of stock, bonds, debentures, 
notes, scrip, securities, evidences of indebtedness, contracts or 
obligations of any corporation or association, whether domestic or 
foreign, or of any firm or ~individual or of the United States or any 
state, territory or dependency of the United States or any foreign 
C0MtI-y , or any municipality or local author& within or without the 
United States, and also to issue in exchange therefor, stocks, bonds or 
other securities or evidences of indebtedness of this corporation and, 
while the owner or holder of any such property, to receive, collect and 
dispose of the interest, dividends and income on or from such property 
and to pos&s and exercise in respect thereto ah of the rights, powers 
and privileges of ownership, including all voting powers thereon. 

To construct, build, purchase, lease or otherwise acquire, equip, 
hold, own, improve, develop, manage, maintain, control, operate, lease, 
mortgage, create hens upon, sell, convey or otherwise dispose of and 
turn to account, any and ah plants, machinery, works, implements and 
things or property, real and personal, of every kind and description, 
incidental to, connected with, or suitable, necessary or convenient for 



any of the purposes enumerated herein, including all or any part or 
parts of the properties, assets, business and goodwill of any persons, 
firms, associations or corporations. 

The powers, rights and privileges provided in this certificate are 
not to be deemed to be in limitation of similar. other or additional 
powers, rights and privileges granted or permitted to a corporation by 
the Business Corporation Law, it being intended that this corporation 
shall have all rights, powers and privileges granted or permitted to a 
corporation by. such statute. 

THIRD: The office of the >orporation is to be located in the 

County of Bronx, State of New York. 

FOURTH: The aggregate number of shares which the corporation 

shall have the authority to issue is Two Hundred (200). all of which 

a shalI be without par value. 

FIFTH: The Secretary of State is designated as the agent of the 

corporation upon whom process against it may be served. The post 

office address to which the Secretary of State shall mail a copy of any 

process against the corporation served on him is: 

2815 Middletown Road 
Bronx, New York 10461 

SMTH The personal liability of directors to the corporation or 
its shareholders for damages for any breach of duty in such capacity is 
hereby eliminated except that such personal liability shall not be 
eliminated if a judgment or other final adjudication adverse to such 
director establishes that his acts or omissions were in bad faith or 
involved intentional misconduct or a knowing violation of law or that he 
personally gained in fact a financial profit or other advantage to which 
he was not legally entitled or that his acts violated Section 719 of the 
Business Corporation Law. 



IN WITNESS WHEREOF, this certificate has been subscribed to this 
5th day of December, 1997 by the undersigned who affirms that the 
statements made herein are true under the penalties of pe+ry. 

r 

GERALDWEINBEXG 
90 State Street 
Albany, New York 



OF INCC 

The undersigned, being the sole incorporator of ESSEX 

COb5lUNICATIONS, INC. does hereby certify as follows : 

1. The certificate of incorporation of this corporation was duly filed 

in the Office of the Deparbst of State of the State of New York on the 

8th day of December 1997. A copy of the certificate of Inmrporation and 

the tiling notice received from the Department of state is aunexed hereto 

andistobeinserWlintheminutes. 

2. The undersigned, as sole incorporator, haa adopted the annexed 

by-laws as the by-laws of this corporation and direct& that they be 

3. The following were duly elected as the directors of the 

The directors assumed their office.’ 

DATED: December 8. I997 

INCORFOI&%TOB 



BY-LAWS 

ARTICLE I 

The Corporation 

Section 1. Name. The legal name of this corporation (hereinafter called the 
“Corporation”) is 

Section 2. Offices. The Corporation shall have its principal office in the 
State of New York. The Corporation may also have offices at such other places within 
and without the United States as the Board of Directors may from time to time appoint 
or the business of the Corporation may requite. 

Section 3. $&. The corporate seal shall have inscribed thereon the name 
of the Corporation, the year of its organization and the words “Corporate Seal, New 
York.” One or more duplicate dies for impressing such seal may be kept and used. 

ARTICLE II 

Meetinos of Shareholders 

Section 1. Place of Meetinqs. All meetings of the shareholders shall be held 
at the principal office of the Corporation in the State of New York or at such other 
place, within or without the State of New York, as is fixed in the notice of the meeting. 

Section 2. Annual Meeting. An annua! meeting of the shareholders of the 
Corporation for the election of directors and the transaction of such other business as 
may properly come before the meeting .shall be held on the first Monday of S.+VO~ 

in each year if not a legal holiday, and if a legal holiday, then on 
the next secular day following, at ten o’clock A.M., Eastern Standard Time, or at Such 
other time as is fixed in the notice of the meeting. tffor any reason any annual meeting 
shall not be held at the time herein specified, the same may be held at any time 
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thereafter upon notice, as herein provided, or the business thereof may be transacted 
at any special meeting called for the purpose. 

Section 3. Soecial Meetinas. Special meetings of shareholders may be 
called by the President whenever~he deems it necessary or advisable. A special 
meeting of the shareholders shall be called by the President whenever so directed in 
writing by a majority of the entire Board of Directors or whenever the holders of 
one-third (l/3) of the number of shares of the capital stock of the Corporation entitled 
to vote at such meeting shall, in writing, request the same. 

Section 4. Notice of Meehnas. Notice of the time and place of the annual 
and of each special meeting of the shareholders shall be given to each of the 
shareholders entitled to vote at such meeting by mailing the same in a postage prepaid 
wrapper addressed to each such shareholder at his address as it appears on the books 
of the Corporation, or by delivering the same personally to any such shareholder in lieu 
of such mailing, at least ten (10) and not more than fifty (50) days prior to each 
meeting. Meetings may be held without notice if all of the shareholders entitled to vote 
thereat are present in person or by proxy, or if notice thereof is waived by all such 
shareholders not present in person or by proxy, before or after the meeting. Notice by 
mail shall be deemed to be given when deposited, with postage thereon prepaid, in the 
United States mail. If a meeting is adjourned to another time, not more than thirty (30 
days hence, or to another place, and if an announcement of the adjourned time or 
place is made at the meeting, it shall not be necessary to give notice of the adjourned 
meeting unless the Board of Directors, afler adjournment fix a new record date for the 
adjourned meeting. Notice of the annual and each special meeting of the shareholders 
shall indicate that it is being issued by or at the direction of the person or persons 
calling the meeting, and shall state the name and capatity of each such person. Notice 
of each special meeting shall also state the purpose or purposes for which it has been 
called. Neither the business to be transacted at nor the purpose of the annual or any 
special meeting of the shareholders need be specified in any written waiver of notice. 

Section 5. Record Date for Shareholders. For the purpose of determining 
the shareholders entitled to notice of or to vote at any meeting of shareholders or any 
adjournment thereof, or to express consent to corporate action in writing without a 
meeting, or for the purpose of determining shareholders entitled to receive payment of 
any dividend or other distribution or the allotment of any rights, or entitled to exercise 
any rights in respect of any change, conversion, or exchange of stodc or for the 
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purpose of any other lawful action, the Board of Directors may fix, in advance, a record 
date, which shall not be more than fifty(5) days nor less than ten (10) days before the 
date of such meeting, nor more than fifty (50) days prior to any other action. If no 
record date is fixed, the record date for determining shareholders entitled to notice of 
or to vote at a meeting of shareholders shall be at the close of business on the day 
next preceding the day on which notice is given, or, if no notice is given, the day on 
which the meeting is held; the record date for determining shareholders entitled to 
express consent to corporate action in writing without a meeting, when no prior action 
by the Board’of Directors is necessary, shall be the day on which the first written 
consent is expressed; and the record date for determining shareholders for any other 
purpose shall be at the close of business on the day on which the Board of Directors 
adopts the resolution relating thereto. A determination of shareholders of record 
entitled to notice of or to vote at any meeting of shareholders shall apply to any 
adjournment of the meeting; provided, however, that the Board of Directors may fix a 
new record date for the adjourned meeting. 

Section 6. Proxv Reoresentafion. Every shareholder may authorize another 
person or persons to act for him by proxy in all matters in which a shareholder is 
entitled to participate, whether by waiving notice of any meeting, voting or participating 
at a meeting, or expressing consent or dissent without a meeting. Every proxy must 
be signed by the shareholder or by his attorney-in-fact. No proxy shall be voted or 
acted upon after eleven months from its date unless such proxy provides for a longer 
period. Every proxy shall be revocable at the pleasure of the shareholder executing 
it, except as otherwise provided in Section 608 of the New York Business Corporation 
Law. 

Section 7. Votino at Shareholders’ Meetings. Each share of stock shall 
entitle the holder thereof to one vote. In the election of directors, a plurality of the 
votes cast shall elect. Any other action shall be authorized by a majority of the votes 
cast except where the New York Business Corporation Law prescribes a different 
percentage of votes or a diierent exercise of voting power. In the election of directors, 
and for any other action, voting need not be by ballot. 

Section 8. Quorum and Adiournment. Except for a special election of 
directors pursuant to Section 603 of the New York Business Corporation Law, the 
presence, in person or by proxy, of the holders of a majority of the shares of the stock 
of the Corporation outstanding and entitled to vote thereat shall be requisite and shalt 
constitute a quorum at any meeting of the shareholders. When a quorum is once 

6 



present to organize a meeting, it shall not be broken by the subsequent withdrawal of 
any shareholders. If at any meeting of shareholders there shall be less than a quorum 
SO present, the shareholders present in person or by proxy and entitled to vote thereat, 
may adjourn the meeting from time to time until a quorum shall be present, but no 
business shall be transacted at any such adjourned meeting except such as might have 
been lawfully transacted had the meeting not adjourned. 

Section 9. List of Shareholders. The officer who has charge of the stock 
ledger of the Corporation shall prepare, make and certify, at least ten (1) days before 
every meeting of shareholders, a complete list of the shareholders, as of the record 
date fixed for such meeting, arrangedYin alphabetical order, and showing the address 
of each shareholder and the number of shares registered in the name of each 
shareholder. Such list shall be open to the examination of any shareholder, for any 
purpose germane to the meeting, during ordinary business hours, for a period of at 
least ten (10) days prior to the meeting, either at a place within the city or other 
municipality or community where the meeting is to be held. The list shall also be 
produced and kept at the time and place of the meeting during the whole time thereof, 
and may be inspected by any shareholder who is present. If the right to vote at any 
meeting is challenged, the inspectors of election, if any, or the person presiding 
thereat, shall require such list of shareholders to be produced as evidence of the right 
of the persons challenged to vote at such meeting, and all persons who appear from 
such list to be shareholders entitled to vote thereat may vote at such meeting. 

Section 10. Inspectors of Election. The Board of Directors, in advance of 
any meeting, may, but need not, appoint one or more inspectors of election to act at 
the meeting or any adjournment thereof. If an inspector or inspectors are not 
appointed, the person presiding at the meeting may, and at the request of any 
shareholder entitled to vote thereat shall, appoint one or more inspectors. In case any 
person who may be appointed as an inspector fails to appear or act, the vacancy may 
be filled by appointment made by the Board of Directors in advance of the meeting or 
at the meeting by the person presiding thereat. Each inspector, if any, before entering 
upon the discharge of his duties, shall take and sign an oath faithfully to execute the 
duties of inspector at such meeting with strict impartiality and according to the best of 
his ability. The inspectors, if any, shall determine the number of shares of stock 
outstanding and the voting power of each, the shares of stock represented at the 
meeting, the existence of a quonrm, the validity and effect of proxies, and shall receive 
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votes, ballots or consents, determine the result, and do such acts as are proper to 
conduct the election or vote with fairness to all shareholders. On request of the person 
presiding at the meeting or any shareholder entitled to vote thereat, the inspector or 
inspectors, if any, shall make a report in writing of any challenge, question or matter 
determined by him or them and execute a certificate of any fact found by him or them. 
Any report or certificate made by the inspector or inspectors shall be prima facie 
evidence of the facts stated and of the vote as certified by them. 

Sectibn 11. Action of the Shareholders Without Meetinos. Any action which 
may be taken at any annual or special meeting of the shareholders may be taken 
without a meeting on written consent, setting forth the action so taken, signed by the 
holders of all outstanding shares entitled to vote thereon. Written consent thus given 
by the holders of all outstanding shares entitled to vote shall have the same effect as 
a unanimous vote of the shareholders. 

ARTICLE Ill 

Directors 

Section 1. Number of Directors. The number of directors which shall 
constitute the entire Board of Directors shall be at least three, except that where all 
outstanding shares of the stock of the Corporation are owned beneficially and of record 
by less than three shareholders, the number of directors may be less than three but not 
less than the number of shareholders. Subject to the foregoing limitation, such number 
may be fixed from time to time by action of a majority of the entire Board of Directors 
or of the shareholders at an annual or special meeting, or, if the number of directors 
is not so fixed, the number shall be three or shall be equal to the number of 
shareholders (determined as aforesaid), whichever is less. Until such time as the 
corporation shall issue shares of its stock, the Board of Directors shall consist of two 
persons. No decrease in the number of directors shall shorten the term of any 
incumbent director. 

Section 2. Election and Term. The initial Board of Directors shall be elected 
by the incorporator and each initial director so elected shall hold office until the first 
annual meeting of shareholders and until his successor has been elected and qualified. 
Thereafter, each director who is elected at an annual mee!ing of shareholders. and 
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each director who is elected in the interim to fill a vacancy or a newly created 
directorship, shall hold office until the next annual meeting of shareholders and until 
his successor has been elected and qualified. 

Section 3. Fillina Vacancies, Resiqnation and Removal. Any director may 
tender his resignation at any time. Any director or the entire Board of Directors may 
be removed, with or without cause, by vote of the shareholders. In the interim between 
annual meetings of shareholders or special meetings of shareholders called for the 
election of directors or for the removal of one or more directors and for the filling of any 
vacancy in that connection, newly created directorships and any vacancies in the 
Board of Directors, including unfilleil vacancies resulting from the resignation or 
removal of directors for cause or without cause, may be filled by the vote of a majority 
of the remaining directors then in office, although less than a quorum or by the sole 
remaining director. 

Section 4. Qualifications and Powers. Each director shall be at least 
eighteen years of age. A director need not be a shareholder, a citizen of the United 
States or a resident of the State of New York. The business of the Corporation shall 
be managed by the Board of Directors, subject to the provisions of the Certificate of 
incorporation. In addition to the powers and authorities by these By-Laws expressly 
conferred upon it, the Board may exercise all such powers of the Corporation and do 
all such lawful acts and things as are not by statute or by the Certificate of 
Incorporation or by these By-Laws directed or required to be exercised or done 
exclusively by the shareholders. 

Section 5. Reaular and Special Meetinos of the Board. The Board of 
Directors may hold its meetings, whether regular or special, either within or without the 
State of New York. The newly elected Board may meet at such place and time as shall 
be fixed by the vote of the shareholders at the annual meeting, for the purpose of 
organization or otherwise, and no notice of such meeting shall be necessary to the 
newly elected directors in order legally to constitute the meeting, provided a majority 
of the entire Board shall be present; or they may meet at such place and time as shall 
be fixed by the consent in writing of all directors. Regular meetings of the Board may 
be held with or without notice at such time and place as shall from time to time be 
determined by resolution of the Board. Whenever the time or place of regular meetings 
of the Board shall have been determined by resolution of the Board, no regular 
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meetings shall be held pursuant to any resolution of the Board altering or modifying its 
previous resolution relating to the time or place of the holding of regular meetings, 
without first giving at least three days written notice to each director, either personally 
or by telegram, or at least five days written notice to each director by mail, of the 
substance and. effect of such new resolution relating to the time and place at which 
regular meetings of the board may thereafter be held without notice. Special meetings 
of the Board shall be held whenever called by the President, Vice-President, the 
Secretary or any director in writing. Notice of each special meeting of the Board shall 
be delivered personally to .each director or sent by telegram to his residence or usual 
place of business at least three days before the meeting, or mailed to him to his 
residence or usual place of businesSat least five days before the meeting. Meetings 
of the Board, whether regular or special, may ,be held at any time and place, and for 
any purpose, without notice, when all the directors are present or whe~n all directors not 
present shall, in writing, waive notice of and consent to the holding of such meeting. 
All or any of the directors may waive notice of any meeting and the presence of the 
director at any meeting of the Board shall be deemed a waiver of notice thereof by him. 
A notice, or waiver of notice, need not specify the purpose or purposes of any regular 
or special meeting of the Board. 

Section 6. Quorum and Action. A majority of the entire Board of Directors 
shall constitute a quorum except that when the entire Board consists of one director, 
then one director shall constitute a quorum, and except that when a vacancy or 
vacancies prevents such majority, a majority of the directors in office shall constitute 
a quorum, provided that such majority shall constitute at lease one-third of the entire 
Board. A majority of the directors present, whether or not they constitute a quorum, 
may adjourn a meeting to ‘another time and place. Except as herein otherwise 
provided, and except as otherwise provided by the New York Business Corporation 
Law, the vote of the majority of the directors present at a meeting at which a quorum 
is present shall be the act of the Board. 

Section 7. Teleohonic Meetinos. Any member or members of the Board of 
Directors, or of any committee designated by the-Board, may participate in a meeting 
of the Board, or any such committee, as the case may be, by means of conference 
telephone or similar communications equipment allowing all persons participating in 
the meeting to hear each other at the same time, and participation in a meeting by such 
means shall constitute presence in person at such meeting. 
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Section 8. Action Without a Meeting. Any action required or permitted to be 
taken at any meeting of the Board of Directors, or of any committee thereof, may be 
taken without a meeting if all members of the Board or committee, as the case may be, 
consent thereto in writing, and the writing or writings are filed with the minutes of 
proceedings of the Board or committee. 

Section 9. Comoensation of Directors. By resolution of the Board of 
Directors, the directors may be paid their expenses, if any, for attendance at each 
regular or special meeting .of the Board or of any committee designated by the Board 
and may be paid a fixed sum for attendance at such meeting, or a stated salary as 
director, or both. Nothing herein contained shall be construed to preclude any director 
from serving the Corporation in any other capacity and receiving compensation 
therefor; provided however that directors who are also salaried officers shall not 
receive fees or salaries as directors. 

ARTICLE IV 

Committees 

Section 1. In General. The Board of Directors may, by resolution or 
resolutions passed by the affirmative vote therefore of a majority of the entire Board, 
designate an Executive Committee and such other committees as the Board may from 
time to time determine, each to consist of three or more directors, and each of which, 
to the extent provided in the resolution or in the certificate of incorporation or in the 
By-Laws, shall have all the powers of the Board, except that no such Committee shall 
have power to fill vacancies in the Board, or to change the membership of or to fill 
vacancies in any Committee, or to make, amend, repeal or adopt By-Laws of~the 
Corporation, or to submit to the shareholders any action that needs shareholder 
approval under these By-Laws or the New York Business Corporation Law, or to fix the 
compensation of the directors for serving on the Board or any committee thereof, or to 
amend or repeal any resolution of the Board which by its terms shall not be SO 
amendable or repealable. Each committee shall serve at the pleasure of the Board. 
The Board may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the 
committee. In the absence of disqualifcation of a member of a committee, the member 
or members thereof present at any meeting and not disqualified from voting, whether 
or not he or they constitute a quorum, may unanimously appoint another member of the 
Board of Directors to act at the meeting in the place of any such absent or disqualified 
member. 
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Section 2. Executive Committee. Except as otherwise limited by the Board 
of Directors or by these By-Laws, the Executive Committee, if so designated by the 
Board of Directors, shall have and may exercise, when the Board is not in’session. all 
the powers of the Board of Directors in the management of the business and affairs of 
the Corporation, and shall have power to authorize the seal of the Corporation to be 
affixed to all papers which may require it. The Board shall have the power at any time 
to change the membership of the Executive Committee, to fill vacancies in it, or to 
dissolve it. The Executive Committee may make rules for the conduct of its business 
and may appoint such assistance as it shall from time to time deem necessary. A 
majority of the members of the Executive Committee, if more than a single member, 
shall constitute a quorum. 

ARTICLE V 

Officers 

Section 1. Desionation, Term and Vacancies. The officers of the 
Corporation shall be a President, one or more Vice-Presidents, a Secretary, a 
Treasurer, and such other officers as the Board of Directors may from time to time 
deem necessary. Such officers may have and perform the powers and duties usually 
pertaining to their respective offices, the powers and duties respectively prescribed by 
law and by these By-Laws, and such additional powers and duties,as may from time 
to time be prescribed by the Board. The same person may hold any two or more 
oftices, except that the offices of President and Secretary may not be held by the same 
person unless all the issued and outstanding stock of the Corporation is owned by one 
person, in which instance such person may hold all or any combination of offices. 

The initial officers of the Corporation shall be appointed by the initial Board 
of Directors, each to hold oftice until the meeting of the Board of Directors following the 
first annual meeting of shareholders and until his successor has been appointed and 
qualified. Thereafter, the officers of the Corporation shall be appointed by the Board 
as soon as practicable after the election of the Board at the annual meeting of 
shareholders, and each officer so appointed shall hold office until the first meeting Of 
the Board of Directors following the next annual meeting of shareholders and until his 
successor has been appointed and qualified, Any officer may be removed at any time, 
with or without cause, by the affirmative vote therefor of a majority of the entire Board 
of Directors. All other agents and employees of the Corporation shall hold office during 
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the pleasure of the Board of Directors. Vacancies occurring among the officers of the 
Corporation shall be filled by the Board of Directors. The salaries of all officers of the 
Corporation shall be tixed by the Board of Directors. 

l 

Section 2. President. The President shall preside at all meetings of the 
shareholders and at all meetings of the Board of Directors at which he may be present. 
Subject to the direction of the Board of Directors, he shall be the chief executive officer 
of the Corporation, and shall have general charge of the entire business of the 
Corporation. He may sign certificates of stock and sign and seal bonds, debentures, 
contracts or other obligations authorized by the Board, and may, without previous 
authority of the Board, make such con!racts as the ordinary conduct of the 
Corporation’s business requires. He shall have the usual powers and duties vested in 
the President of a corporation. He shall have power to select and appoint all 
necessary officers and employees of the Corporation, except those selected by the 
Board of Directors, and to remove all such officers and employees except those 
selected by the Board of Directors, and make new appointments to till vacancies. He 
may delegate any of his powers to a Vice-President of the Corporation. 

Section 3. Vice-President. A Vice-President shall have such of the 
Presidents powers and duties as the President may from time to time delegate to him, 
and shall have such other powers and perform such other duties as may be assigned 
to him by the Board~of Directors. During the absence or incapacity of the President, 
the Vice-President, or, if there be more than one, the Vice-President having the 
greatest seniority in office, shall perform the duties of the President, and when so 
acting shall have all the powers and be subject to all the responsibilities of the office 
of President. 

Section 4. Treasurer. The Treasurer shall have custody of such funds and 
securities of the Corporation as may come to his hands or be committed to his care by 
the Board of Directors. Whenever necessary or proper, he shall endorse on behalf of 
the Corporation, for collection, checks, notes, or other obligations, and shall deposit 
the same to the credit of the Corporation in such bank or banks or depositaries, 
approved by the Board of Directors as the Board of’ Directors or President may 
designate. He may sign receipts or vouchers for payments made to the Corporation, 
and the Board of Directors may require that such receipts or vouchers shall also be 
signed by some other officer to be designated by them. Whenever required by the 
Board of Directors, he shall render a statement of his cash accounts and such other 
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statements respecting the affairs of the Corporation as may be required. He shall keep 
proper and accurate books of account. He shall perform all acts incident to the office 
of Treasurer, subject to the control of the Board. 

Section 5. Secretav. The Secretary shall have custody of the seal of the 
Corporation and when required by the Board of Directors, or when any instrument shall 
have been signed by the President duly authorized to sign the same, or when 
necessary to attest any proceedings of the shareholders or directors, shall affix it to 
any instrument requiring, the same and shall attest the same with his signature, 
provided that the seal may be affixed by the President or Vice-President or other officer 
of the Corporation to any document eiecuted by either of them respectively on behalf 
of the Corporation which does not require the attestation of the Secretary. He shall 
attend to the giving and serving of notices of meetings, He shall have charge of such 
books and papers as properly belong ‘to his office or as may be committed to his care 
by the Board of Directors. He shall perform such other duties as appertain to his Office 
or as may be required by the Board of Directors. 

Section 6. Deleoation. In case of the absence of any officer of the 
Corporation, or for any other reason that the Board of Directors may deem sufficient. 
the Board may temporarily delegate the powers or duties, or any of them, of such 
officer to any other officer or to any director. 

ARTICLE VI 

Section 1. Certificates Representino Shares. All certificates representing 
shares of the capital stock of the Corporation shall be in such fon not inconsistent with 
the Certificate of Incorporation, these By-Laws or the laws of the State of New York and 
shall set forth thereon the statements prescribed by Section 508, and where applicable, 
by Sections 505, 616, 620, 709 and 1002 of the Business Corporation Law. Such 
shares shall be approved by the Board of Directors, and shall be signed by the 
President or a Vice-President and by the Secretary or the Treasurer and shall bear the 
seal of the Corporation and shall not be valid unless so signed and sealed. Certificates 
countersigned by a duly appointed transfer agent and/or registered by a duly appointed 
registrar shall be deemed to be so signed and sealed whether the signatures be 
manual or facsimile signatures and whether the seal be a facsimile seal or any other 
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form of seal. All certificates shall be consecutively numbered and the name of the 
‘person owning the shares represented thereby, his residence, with the number of such 
shares and the date of issue, shall be entered on the Corporation’s books. All 
certificates surrendered shall be canceled and no new certificates issued until the 
former certificates for the same number of shares shall have been surrendered and 
canceled, except as provided for herein. 

In case any officer or officers who shall have signed or whose facsimile 
signature or signatures shall have been affixed to any such certificate or certificates, 
shall cease to be such officer or officers of the Corporation before such certificate or 
certificates shall have been delivered by the Corporation, such certificate or certificates 
may nevertheless be adopted by the Corporation, and may be issued and delivered as 
though the person or persons who, signed such certificates, or whose facsimile 
signature or signatures shall have been affixed thereto, had not ceased to be such 
officer or officers of the Corporation. 

Any restriction on the transfer or registration of transfer of any shares of 
stock of any. class or series shall be noted conspicuously on the certificate representing 
such shares. 

Section 2. Fractional Share Interests. The Corporation, may, but shall not 
be required to, issue certificates for fractions of a share. If the Corporation does not 
issue fractions of a share, it shall (1) arrange for the disposition of fractional interests 
by those entitled thereto, (2) pay in cash the fair value of fractions of a share asof the 
time when those entitled to receive such fractions are determined, or (3) issue scrip or 
warrants in registered or bearer form which shall entitle the holder to receive a 
certificate for a full share upon the surrender of such scrip or warrants aggregating a 
full share. A certificate for a fractional share shall, but scrip or warrants shall not 
unless otherwise provided therein, entitle the holder to exercise voting rights, to receive 
dividends thereon, and to participate in any distribution of the assets of the Corporation 
in the event of liquidation. The Board of Directors may cause scrip or warrants to be 
issued subject to the conditions that they shall-become void if not exchanged for 
certificates representing full shares before a specified date, or subject to the condition 
that the shares for which scrip or warrants are exchangeable may Abe sold by the 
Corporation and the proceeds thereof distributed to the holders of scrip or warrants, 
or subject to any other conditions.which the Board of Directors may impose. 

Section 3. Addresses of Shareholders. Every shareholder shall furnish the 
Corporation with an address to which notices of meetings and all other notices may be 
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served upon or mailed to him, and in default thereof notices may be addressed to him 
at his last known post offrce address. 

Section 4. Stolen, Lost or Destroved Certificates. The Board of Directors 
may in its sole discretion direct that a new certificate or certificates of stock be issued 
in place of any certificate or certificates of stock theretofore issued by the Corporation, 
alleged to have been stolen, lost or destroyed, and the Board of Directors when 
authorizing the issuance of such new certificate or certificates, may, in its discretion, 
and as a condition precedent thereto, require the owner of such stolen, lost nor 
destroyed certificate or certificates~ or his legal representatives to give to the 
Corporation and to such registrar or registrars and/or transfer agent or transfer agents 
as may be~authorized or required to countersign such new certificate or certificates, a 
bond in such sum as the Corporation may direct not exceeding double the value of the 
stock represented by the certificate alleged to have been stolen, lost or destroyed, as 
indemnity against any claim that may be made against them or any of them for or in 
respect of the shares of stock represented by the certificate alleged to have been 
stolen, lost or destroyed. 

Section 5. Transfers of Shares. Upon compliance with all provisions 
restricting the transferability of shares, if any, transfers of stock shall be made only 
upon the books of the Corporation by the holder jn person or by his attorney thereunto 
authorized by power of attorney duly filed with the Secretary of the Corporation or with 
a transfer agent or registrar, if any, upon the surrender and cancellation of the 
certificate or certificates for such shares properly endorsed and the payment of all 
taxes due thereon. The Board of Directors may appoint one or more suitable banks 
and/or trust companies as transfer agents and/or registrars of transfers, for facilitating 
transfers of any class or series of stock of the Corporation by the holders thereof under 
such regulations as the Board of Directors may from time to time prescribe. Upon such 
appointment being made all certificates of stock of such class or series thereafter 
issued shall be countersigned by one of such transfer agents and/or one of such 
registrars of transfers, and shall not be valid unless so countersigned. 

ARTICLE VII 

Dividends and Finance 

Section 1. Dividends. The Board of Directors shall have power to fix and 
determine and to vary, from time to time, the amount of the working capital of the 
Corporation before declaring any dividends among its shareholders, and to direct and 
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determine the use and disposition of any net profits or surplus, and to determine the 
date or dates for the declaration and payment of dividends and to determine the 
amount of any dividend, and the amount of any reserves necessary in their judgment 
before declaring any dividends among its shareholder, and to determine the amount 
of the net profits of the Corporation from time to time available for dividends. 

Section 2. Fiscal Year. The fiscal year of the Corporation shall end on the 
last day of be0 ,hc, in each year and shall begin on the next succeeding 
day, or shall be for such other period as the Board of Directors may from time to time 
designate with the consent of the Department of Taxation and Finance, where 
applicable. 

.?. 

ARTICLE VIII 

Miscellaneous Provisions. 

Section 1. Stock of Other Corporations. The Board of Directors shall have 
the right to authorize any director, officer or other person on behalf of the Corporation 
to attend, act and vote at meetings of the Shareholders of any corporation in which the 
Corporation shall hold stock, and to exercise thereat any and all rights and powers 
incident to the ownership of such stock, and lo execute waivers of notice of such 
meetings and calls therefor; and authority may be given to exercise the same either on 
one or more designated occasions. or generally on all occasions until revoked by the 
Board. In the event that the Board shall fail to give such authority, such authority may 
be exercised by the President in person or by proxy appointed by him on behalf of the 
Corporation. 

Any stocks or securities owned by this Corporation may, if so determined by 
the Board of Directors, be registered either in the name of this Corporation or in the 
name of any nominee or nominees appointed for that purpose by, the Board of 
Directors. 

Section 2. Books and Records. Subject to the New York Business 
Corporation Law, the Corporation may keep its books and accounts outside the State 
of New’York. 

Section 3. Notices. Whenever any notice is required by these By-Laws to 
be given, personal notice is not meant unless expressly so stated, and any notice so 
required shall be deemed to be sufficient if given by depositing the same in a post 
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office box in a sealed postpaid wrapper, addressed to the person entitled thereto at his 
last known post office address, and such notice shall be deemed to have been given 
on the day of such mailing. 

Whenever any notice whatsoever is required to be given under the 
provisions of any law, or under the provisions of the Certificate of Incorporation or 
these By-Laws a waiver thereof in writing, signed by the person or persons entitled to 
said notice, whether before or after the time stated therein, shall be deemed equivalent 
thereto. 

Section 4. Amendments.? Except as otherwise provided herein, these 
By-Laws may be altered, amended or repealed and By-Laws may be made at any 
annual meeting of the shareholders or at any special meeting thereof if notice of the 
proposed alteration, amendment or repeal or By-Law or By-Laws to be made be 
contained in the notice of such special meeting, by the holders of a majority of the 
shares of stock of the Corporation outstanding and entitled to vote thereat; or by a 
majority of the Board of Directors at any regular meeting of the Board of Directors, or 
at any special meeting of the Board of Directors, if notice of the proposed alteration, 
amendment or repeal, or By-Law or By-Laws to be made, be contained in the Notice 
of such Special Meeting. 
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The first order of business was the election or designation of officers at this 

corporation. There being no contest, the following were elected by proclamation to 

serve as officers until the next annual meeting of the Board or until their successors 

are elected and qualified: 

Office 

President 

Vice President 

Secretary 

Treasurer 

The president and secretary assumed their respective offices., in the places 

of those who temporarily acted as such for this meeting. 

The minutes of the organizational meeting of the incorporator (s) 

held on L&“.& p 1977, were read and it was thereupon unanimously 

RESOLVED, that the actions and business transacted by the incorporator (s) 

at the organizational meeting held on A,i 2.~ h, p 19 7 7, and entered on the 

minutes of that meeting, be and they are hereby ratified and adopted by this Board. 

The annexed resolutions, deemed necessary to complete the organizational 

procedures, were introduced, discussed and adopted. 

l 
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‘_ 

ORGANIZATIONAL RESOLUTIONS 

ADOPTED BY THE BOARD OF DIRECTORS 

OF 

1. The seal, an impression of which is affixed 

to the left hereof, is adopted as the seal of the 

corporation. > 
2. The form of stock certificate annexed hereto is adopted as the fom 

of stock certificate for the corporation. 
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3. (a) The corporation accepts the offer of the following persons to 

purchase the number of shares of stock of the corporation shown in exchange for 

the consideration set opposite their names: 

Name Number and Consideration Aggregate 
of Subscriber Classes of Shares Per Share Consideration 

A4DN y &LA 10 \f-.N #/D.,C /oo %o 

I-YNW - MINE&+ 45 \ c,mk, 4 lo.00 wo % 
~4q=Jc. 4s\ Cammo& w IV.a* cts’d %o 

(b) The president, and secretary or treasurer of the 

corporation are hereby authorized and empowered to issue to the foregoing named 

persons certificates evidencing the number of shares of the stock of the corporation 

set opposite each name upon receipt by the corporation of the aggregate 

consideration specified. 
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4. The corporation shall open a banking account or accounts 

~‘;tLL i- ONdo-J TrL#Zj- .+ 

and execute the annexed banking resolution for that purpose. 

5. (a) The president and treasurer of the corporation are authorized 

and empowered to pay all expenses $urred in connection with the organization of 

the corporation, including filing, license, attorneys’ and accountants’ fees. 

(b) The corporation elects to deduct on its first federal income tax 

return the foregoing expenses ratably over a sixty month period, starting with the 

month in which the corporation begins business, pursuant to Section 248 of the 

Internal Revenue Code of 1954. 

6. The president and all other officers of the corporation are authorized 

and directed to take all steps necessary to cause the corporation to engage in the 

business of L.oc*L A-NJ Lo,.+r,fi.*$ fg”cc TLZtifX4.“i jGJ72’YrCC s /m&d 

&5 Cl/L ri& 

l 
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7. (a) The president is authorized on behalf of the corporation to 

negotiate for and to Lw in the name of the corporation the premises 

commonly described as me& FJLP~ Lev~a 

upon the terms and conditions specified in Schedule 

annexed hereto, and upon such further terms and conditions as the president shall 

deem necessary, proper and in the best interests of the corporation. 

(b) The president and secretary, or an assistant secretary, are 

authorized to execute in the name of the corporation all documents necessary in the 

judgment of the president to effectuate this resolution. 

l 

l 
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8. The following plan is adopted in order to issue stock pursuant to 

Section 1244 of the Internal Revenue Code of 1954: 

WHEREAS, the corporation wants to attract investment in the 

corporation. And Compliance with Section 1244 of the Internal 

Revenue Code will enable shareholders who suffer a loss on the 

sale or exchange of their shares to treat that loss as an “ordinary 

loss” on their persona!, income tax returns: 

NOW THEREFORE, BE IT RESOLVED, that the proper officers of 

the corporation are hereby authorized to sell and issue common 

shares provided that the aggregate amount of money and other 

property received by the corporation for stock, as a contribution to 

capital, and as paid-in surplus, does not exceed $1 ,OoO.OOO.OO; and 

RESOLVED, that the sale and’issuance of such shares be 

conducted in accordance with IRC Sec. 1244; and 

RESOLVED, that the corporation keep proper accounting records SO 

that any shareholder who experiences a loss on the transfer of 

common shares may properly determine if they quality for “ordinary 

loss” treatment on their persona! income tax returns. 
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9. (a) The corporation elects to 

purposes in accordance with the provisi s of Subchapter S of thr? internal 

Revenue Code of 1954. /” 

(b) The officers of the corporation shall take all actions necessary 

and proper to effectuate the foregoing resolution, including obtaining the requisite 

consents from shareholders and, executing and filing appropriate forms on behalf of 

the corporation within the time limits ,specified by law. 
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No further business being presented, the meeting was duly adjourned; 

Dated: 

e 
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MAY-24-2000 WED 05:07 PM UNISEARCH 
ilAY-24-2000 WED lo:48 AM CORP-LINK SERVICES 

FAX NO. 6512259579 
FAX NO. 2177897570 

j5tatt 0f 3illinoi~ 
mice of 

Ehe $Sxretarg of State 

P, 06 
P. 03 

mercae APPLICATION FOR CERTIFICATE OF AUTUORITY TO TRANSACT 
BUSINE5Sh.J THIS STATE OF 

ESSEX COMMUNICATIONS, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF NEW YORK KAS BEEN FILED 
IN TlIE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS 
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984. 

NOW Therefore, I, Jesse White, Secretary of State of the State of 
lllinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

fil1 ~CHilJlOJJ~ ~JICCCOf, J hereto set my hand and cause to be 
affked the Great Seal of the State of Illinois, 

at the City of Spdngfieid, this 19TH 
day of A.D. and of 
the Jndepenznce of the United St?tys the two 
hundred and 24TH * 

Secretary of State 



MAY-24-2000 WED 05:08 PM UNISEARCH FAX NO. 6512259579 P. 10 
HAY-24-2000 WED 10:49 An CORP-LINK SERVICES FAX NO. 2177897570 P, 02 

A?PLlCATION TO ADOPT, 
CHANGE OR CANCEL, 

HAY 1 9 zoo0 
JE.SSE WHtTE 

SECRETARY .OE STATE 

1. CORPORATE NAME: --&~‘&mmmk&iap+Inc. --- 
---,.--_ -_--- ~-- 

2. state or Country of Incorporation: New York _ ------- 

-. -- -- 

3. Dale incorporated (i,an ////no/s corporaNonJ or date authorlted lo transact business in Illinois (if a fore/gn 
corporalionJ: .q-/y -- @7ZKk-O~~ --, fqp&Q-! 

(Complefc No. 4 and No. 5 ifadopiing or changing an assumed corpomte hame.) 

4. 3%~ corporallon Intends 10 adopt and to transact business under the assumed corporate name of: 
eL!X Coranunica tions 

L-_------ I_- --- 

Q 
6 The right to use the assumed corporate name shall be ektiva from the date this application is hlcd by the 

SKWary of Slate UntiL -~Fziq-&*’ the first day ol the corporation’s anniversary 
month in tho noxl year which a evenly ivislble by five. 

(Complete No. 6 if changing or cancelllng an assumed corporate name.) 

6. lhc corporation inter& to chase kensacting business under the assumed corporate name of: 
-I-~----- ---- ------ - 

7. Tha undersigned corporcxtion has caused lhls statement lo ba signed by Its duly authorized OllicQrS, each of 
whom nfkms. under penalties of perjury, that the facts stated herein are true. 

Essex Conxmmications, Inc.- 
frsrau Nmw or cofporallwy 

c.,to.,, 

Q 

The fco !a chlrnge an assumed name Is $25. 


